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ATTACHMENT REFERENCE

Parent Child Information

‘Parent” means an entity whose IRS filing contains the information of at least one other entity.

“Child” means an entity whose information is contained in another entity’s IRS filing.

Grantee’s Edison Vendor ID number:
Is Grantee Legal Entity Name a parent?  Yes [] No []

If yes, provide the name and Edison Vendor ID number, if applicable, of any child entities.

Is Grantee Legal Entity Name a child? Yes [] No []
If yes, complete the fields below.

Parent entity’s name:

Parent entity’s tax identification number:

Note: If the parent entity’s tax identification number is a social security number, this form
must be submitted via US mail to:

Central Procurement Office, Grants Program Manager

3" Floor, WRS Tennessee Tower
312 Rosa L Parks Avenue
Nashville, TN 37243

Parent entity’s contact information

Name of primary contact person:

Address:

Phone number:

Email address:

Parent entity’'s Edison Vendor ID number, if applicable:
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ATTACHMENT REFERENCE

Parent Child Information

Send completed documents as a PDF file to cpo.auditnotice@tn.gov. The Grantee should submit only
one, completed “Parent Child Information” document to the State during the Grantee’s fiscal year
if the Grantee indicates it is subject to an audit on the “Notice of Audit Report” document.

“Parent” means an entity whose IRS filing contains the information of at least one other entity.

“Child” means an entity whose information is contained in another entity’s IRS filing.

Grantee’s Edison Vendor ID number:
Is Grantee Legal Entity Name a parent? Yes [ ] No [ ]

If yes, provide the name and Edison Vendor ID number, if applicable, of any child entities.

Is Grantee Legal Entity Name a child? Yes [ ] No []
If yes, complete the fields below.

Parent entity’s name:

Parent entity’s tax identification number:

Note: If the parent entity’s tax identification number is a social security number, this form
must be submitted via US mail to:

Central Procurement Office, Grants Program Manager
3" Floor, WRS Tennessee Tower
312 Rosa L Parks Avenue
Nashville, TN 37243
Parent entity’s contact information

Name of primary contact person:

Address:

Phone number:

Email address:

Parent entity’s Edison Vendor ID number, if applicable:
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CERTIFICATION RELATED
DOCUMENTATION



STATE OF TENNESSEE
PROCUREMENT COMMISSION

3rd Floor, William R. Snodgrass TN Tower, 312 Rosa L. Parks Avenue
Nashville, Tennessee 37243-1102
1. 741-1035 Fax (615) 741-0684

RE-CERTIFICATION

1. [tem No. 763.60a
Service: Lawn Maintenance Services
Agency/Location: Nashville State Technical Community College
120 White Bridge Road
Nashville, TN 37209-4515
Annual Price: $20,645.60 or $2,593.73 per cycle, no price increase requested.
Satisfaction: No complaints have been filed.
Re-Certification Requested for Period of 07/01/15-06/30/16

2. Item No. 763.55
Service: Janitorial Services
Agency/Location: Department of Safety
I-40 Scale House Complex
Mile Marker 372
Knoxville, TN
Annual Price: $7,232.28 or $2.06 per square foot
No price increase requested.
Satisfaction: No complaints have been filed.
Re-Certification Requested for Period of 07/01/15-06/30/16

3. Item No. 763.32
Service: Janitorial Services
Agency/Location: Tennessee Department of Transportation
Region 1 Headquarters, Regional Transportation Management Center. Knoxville, TN
Annual Price: $20,023.44 or $1.45 per square foot
No price increase requested.
Satisfaction: No complaints have been filed.
Re-Certification Requested for Period of 07/01/15-06/30/16

4. Item No. 763.A148
Service: Janitorial Services
Agency/Location: Department of Safety

LARRY MARTIN, Chairman JUSTIN P. WILSON ROBERT E. OGLESBY
Commissioner of Finance & Administration Comptroller of the Treasury Commissioner of General Services
MIKE PERRY

Chief Procurement Officer



NEW CERTIFICATION

8. Item No. 763.A171
Service: Janitorial Services
Agency/Location: Department of Education West Tennessee School for the Deaf
100 Berryhill Drive
Jackson TN, 38301
Annual Price: $7,111.22 or $1.2546 per square foot
Certification Requested for Period of 07/01/15-06/30/16

9. Item No. 763.A162
Service: Janitorial Services
Agency/Location: Department of Environment & Conservation
Bledsoe Creek State Park
400 Zieglers Fort Road
Gallatin, TN 37066
Annual Price Line 1000146874 $9,905.84 or $1.80 per square foot
Annual Price Line 1000146875 $2,909.05 or $0.83 per square foot
Certification Requested for Period of 07/01/15-06/30/16

10.  Item No. 763.A172
Service: Janitorial Services
Agency/Location: Tennessee Early Intervention System (TEIS)
2726 Island Home Boulevard
Knoxville TN, 37920
Annual Price: $5,839.82 or $1.6685 per square foot
Certification Requested for Period of 07/01/15-06/30/16

11.  Ttem No. 763.A173
Service: Grounds Maintenance Services
Agency/Location: Department of Environment and Conservation
Cedars of Lebanon State Park
328 Cedar Forest Road
Lebanon, TN 37090
Annual Price: $29,777.40 or $1,985.16 per cycle
Certification Requested for Period of 07/01/15-06/30/16



STATE OF TENNESSEE
PROCUREMENT COMMISSION

3rd Floor, William R. Snodgrass TN Tower, 312 Rosa L. Parks Avenue
Nashville, Tennessee 37243-1102
1. 741-1035 Fax (615) 741-0684

RE-CERTIFICATION

1. Item No. 763.60a
Service: Lawn Maintenance Services
Agency/Location: Nashville State Technical Community College
120 White Bridge Road
Nashville, TN 37209-4515
Annual Price: $20,645.60 or $2,593.73 per cycle, no price increase requested.
Satisfaction: No complaints have been filed.
Re-Certification Requested for Period of 07/01/15-06/30/16

2. Item No. 763.55
Service: Janitorial Services
Agency/Location: Department of Safety
[-40 Scale House Complex
Mile Marker 372
Knoxville, TN
Annual Price: $7,232.28 or $2.06 per square foot
No price increase requested.
Satisfaction: No complaints have been filed.
Re-Certification Requested for Period of 07/01/15-06/30/16

3. Item No. 763.32
Service: Janitorial Services
Agency/Location: Tennessee Department of Transportation
Region 1 Headquarters, Regional Transportation Management Center. Knoxville, TN
Annual Price: $20,023.44 or $1.45 per square foot
No price increase requested.
Satisfaction: No complaints have been filed.
Re-Certification Requested for Period of 07/01/15-06/30/16

4. Item No. 763.A148
Service: Janitorial Services
Agency/Location: Department of Safety

LARRY MARTIN, Chairman JUSTIN P. WILSON ROBERT E. OGLESBY
Commissioner of Finance & Administration Comptroller of the Treasury Commissioner of General Services
MIKE PERRY

Chief Procurement Officer



NEW CERTIFICATION

8. Item No. 763.A171
Service: Janitorial Services
Agency/Location: Department of Education West Tennessee School for the Deaf
100 Berryhill Drive
Jackson TN, 38301
Annual Price: $7,111.22 or $1.2546 per square foot
Certification Requested for Period of 07/01/15-06/30/16

9. Item No. 763.A162
Service: Janitorial Services
Agency/Location: Department of Environment & Conservation
Bledsoe Creek State Park
400 Zieglers Fort Road
Gallatin, TN 37066
Annual Price Line 1000146874 $9,905.84 or $1.80 per square foot
Annual Price Line 1000146875 $2,909.05 or $0.83 per square foot
Certification Requested for Period of 07/01/15-06/30/16

10.  Item No. 763.A172
Service: Janitorial Services
Agency/Location: Tennessee Early Intervention System (TEIS)
2726 Island Home Boulevard
Knoxville TN, 37920
Annual Price: $5,839.82 or $1.6685 per square foot
Certification Requested for Period of 07/01/15-06/30/16

11.  Item No. 763.A173
Service: Grounds Maintenance Services
Agency/Location: Department of Environment and Conservation
Cedars of Lebanon State Park
328 Cedar Forest Road
Lebanon, TN 37090
Annual Price: $29,777.40 or $1,985.16 per cycle
Certification Requested for Period of 07/01/15-06/30/16



STATE OF TENNESSEE
PROCUREMENT COMMISSION

3" Floor, William R. Snodgrass TN Tower, 312 Rosa L. Parks Avenue
Nashville, Tennessee 37243-1102
(615) 741-1035  Fax (615) 741-0684

- AGENDA -

PROCUREMENT COMMISSION MEETING #017
THURSDAY, JULY 16, 2015 - 10:30 A.M.
TN TOWER, 3%° FLOOR, NASHVILLE ROOM

Agenda Item Page #
l. Call to Order --
Il. Approval of Minutes from May 21, 2015 Meeting
(see attached dOCUMENTATION) ..c..iivviiieieieeeceeceeeeree ettt sere e et e e srr e e sabeesbeeeres 1
New Business:
. Proposed changes to the following Central Procurement Office documents (see
attached documentation):
(1)  FA Template and Edison configurator-Addition of lines, items, or options using
IMMOU ettt ettt ettt e et e b e et e e et e e be e be e be e ba e ba e beesbaenbeesbaenbaenbe e baenbeenbeenseenses 15
(2)  Section 5.16, Memoranda of Understanding, Procurement Procedures Manual
of the Central ProCur@ment OffiCe........cuvvvvvieeeeesesesisiririeisisisisississsssssssssssssssssssssssssns 17
(3) Fee for Goods or Services Contract Template (FA) - new instructions and
OPLIONAl PrOVISIONS ...viieieieiiriertete ettt sttt ettt s 20
(4) Prerequisite Documentation ProVviSioN .....cc.ccecevvereenveeneeneeneeneeseesee e 65
(5)  Authorization to receive payments by Purchasing Card (new document)............. 67
(6)  Audit report provision for GR TeMPIate ......ccoeveirinereeeee e 69
(7)  Audit report attachment for GR TempPlate ......cccoceverevieinineneeneeeeee e 71
(8)  Audit report provisions for Governmental Grant (GG) Template .........cccoverveverenne. 73
(9)  Audit report attachment for GG TemMPIate......cccocvirerirvriinenerenneeeeese e 76
(10) Parent child attachment for GG and GR Templates ......cccocevevevnincnnrnenenecnene. 78
(11) Records provision in GG TeMPIate.....cccoceriririereerereeeeeree et 80
(12) Revisions to Request for Proposals (RFP) and Request for Qualifications (RFQ)
Templates for PUrchasing Card ........ccevevverineieneninieieese et sreseesessessessessssessens 82
(13) Signature certification and authorization document ..........cccccceerenenernienenencnene. 87
(14) Performance Bond Template (Nnew dOCUMENT) ......coeveeveririenienenereneeeese e 20
(15) Section 10.7 - Bonds, Procurement Procedures Manual of the Central
ProCuremMent OffiCe .......cuccuvvivirieviriininienietsesiestesese sttt et sae st ssesbesbe s esassesbessesessessens 94
(16) Sections 4 and 10.8 - P-Card Purchases, Procurement Procedures Manual of the
Central Procurement OffiCe ......ccuuuvueeeniinerieesenieseertesiestesessessesressessessesressssssessessesseens 96
LARRY B. MARTIN, Chairman JUSTIN P. WILSON ROBERT E. OGLESBY
Commissioner of Finance & Administration Comptroller of the Treasury Commissioner of General Services

MICHAEL F. PERRY
Chief Procurement Officer




Agenda Item

Page #

V. National Institute of Governmental Purchasing (NIGP) Code/United Nations
Standard Products and Services Code (UNSPSQC) ...ttt eesseiaee e 98
V. Reports:
(1) Certification Related Items (see attached documentation).......cceceevcerieneriecennens 100
(2) Limitation of Liability (see attached documentation)........c.cceceeverererreereneneneenns 105
V. Other Business --
VII. Adjournment -
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MINUTES OF MAY 21, 2015
MEETING



__ STATE OF TENNESSEE o
DEPARTMENT OF GENERAL SERVICES

BiLL HAsLAM ROBERT E. OGLESBY, AIA
GOVERNOR COMMISSIONER

MINUTES
PROCUREMENT COMMISSION MEETING #016
THURSDAY, MAY 21, 2015 — 2:00 P.M.
TN TOWER, 3R FLOOR, NASHVILLE ROOM

Members in Attendance:

Larry B. Martin, Commissioner of Finance & Administration, Justin P. Wilson, Comptroller of
the Treasury; Robert E. Oglesby, Commissioner of the Department of General Services, Mike
Perry, Chief Procurement Officer

Others in Attendance:

Kathy Stickel, Thad Watkins, Bryan Chriske, Wayne Pugh, Angela Flynn, Kathy Taylor, Laura
Kinard, Paul Krivacka, Toni Stuart, Douglas Whitcomb, Tracy Barber, Lauren Ridenour, Tom
Arnold, Angela White, Shelia Simpson, Kaci Stewart, Charlotte McKinney

L. Call to Order.

Commissioner Martin called the meeting to order and recognized that a quorum of Procurement
Commission members was present.

IL. Minutes from the February 19, 2015 Procurement Commission Meeting.

Commissioner Martin presented the February 19, 2015 minutes for approval. Comptroller
Wilson stated that the minutes appeared to be in order and made a motion to approve the minutes
from the February 19, 2015 Procurement Commission meeting as presented. The motion was
seconded by Commissioner Oglesby; whereupon the minutes were approved.

New Business:
III.  Election of Procurement Commission Vice Chairperson

Commissioner Oglesby made a motion to elect Comptroller Wilson as Vice Chairperson of the
Procurement Commission. Commissioner Martin seconded the motion and asked if there was
any discussion. Seeing none, Comptroller Wilson was elected as Vice Chairperson of the
Procurement Commission.

CENTRAL PROCUREMENT QOFFICE

312 Rosa L. PARKS AVENUE, 3RD FLOOR + NASHVILLE, TENNESSEE 37243
(615) 741-1035 + Fax: (615) 741-0684 > wWww.TN.GOV/GENERALSERYV/
2



IV.  Proposed Changes to the following Central Procurement Office documents.

Chief Procurement Officer Perry asked Paul Krivacka, Lead Attorney/Director of Category
Management, Central Procurement Office, to present the New Business agenda items. Mr.
Krivacka stated that staff from the Comptroller’s Office had already brought some questions to
his attention and he would address them as he presented the agenda items. Mr. Krivacka then
asked if the Procurement Commission members would like him to present all items and then vote
on them collectively afterwards and all members agreed that a collective vote was preferred.

(1) Model State Agency Purchasing Card Procedures

Mr. Krivacka summarized the following points with regard to the Model State
Agency Purchasing Card (“P-Card”) Procedures:

Mr. Krivacka explained that the model State agency P-Card procedures were
created for state agencies to adopt based on the agencies’ unique P-Card
internal processes and procedures. In February, the Procurement Commission
approved the statewide P-Card policy. The statewide P-Card policy contained
policies regarding appropriate use of the P-Card, created classes of P-Cards,
and identified and delineated roles of P-Card staff. The model State agency P-
Card procedures implement P-Card procedures at the agency level.

Mr. Krivacka stated that the Comptroller’s Office had asked about the
timeline for implementation. Mr. Krivacka indicated that State agencies had
already begun submitting their draft agency procedures to the CPO for
approval and that once approved they will be transmitted to COT for their
approval. Mr. Krivacka continued that the CPO anticipated approval of all
State agency P-Card procedures by June 30, 2015.

Mr. Krivacka asked if there were any comments or questions regarding the Model
State Agency P-Card Procedures. Commissioner Oglesby asked for clarification on
whether State agencies could procure items they need now, but could not use the P-
Card to pay for the items. Mr. Krivacka indicated that State agencies could procure
items now and pay with a P-Card and they can procure items on statewide contracts
and pay with a P-Card. Mr. Krivacka indicated that the default would be the policies
and procedures that were already in place at each agency and that those policies and
procedures would be utilized until the new State agency purchasing card procedures

were in place.

Commissioner Martin asked if there were any other questions or comments regarding
the Model State Agency Purchasing Card Procedures. Seeing none, Mr. Krivacka
proceeded to the next agenda item.

(2) Central Procurement Office Policy Number 2015-010, Statewide Purchasing Card
Policy and Procedures



Mr. Krivacka summarized the following points with regard to the Central
Procurement Office Policy Number 2015-010, Statewide Purchasing Card Policy and

Procedures:

The Policy Review Subcommittee (“Subcommittee”) made two revisions to this
document to make the statewide P-Card program more efficient.
The first revision authorizes the state agency P-Card Program Coordinator to
terminate a Cardholder’s status as a Cardholder and cancel P-Cards.
o Previously, only the statewide P-Card program Administrator had this
authority.
o While P-Card termination authority is now decentralized, the statewide P-
Card Program Administrator will be notified of all P-Card terminations.
The second revision aims to prevent duplicative documentation which will make
P-Cards cards easier to use by State agencies.

Mr. Krivacka asked if there were any questions or comments regarding Central
Procurement Office Policy Number 2015-010, Statewide Purchasing Card Policy and
Procedures. Seeing none, Mr. Krivacka proceeded to the next agenda item.

(3) Insurance provisions for FA Template and Edison Configurator

Mr. Krivacka summarized the following points with regard to the Insurance
provisions for FA template and Edison configurator:

Mr. Krivacka noted that Comptroller Wilson had assisted the CPO with the
creation of the CPO Risk Manager position. Duties of the CPO Risk Manager
include reviewing insurance terms, formulating insurance policies, and ensuring
financial risk is properly managed. The CPO’s Risk Manager collaborated with
the Department of Treasury’s risk management team to draft new insurance
provisions for the FA Template and Edison configurator.

Revisions designed to better protect the State included setting forth minimum
standards for the types of insurance coverage that are required of contractors,
setting the amount of insurance coverages, and outlining the circumstances where
the State would ask for additional coverages or an increase in amounts of
coverage.

The State collaborated with Aon, an entity under contract to provide insurance
consulting to the State, to gain an understanding of the insurance industry.
These new insurance provisions reflect industry best practices.

Mr. Krivacka stated that after consultation with the COT, the CPO would like to
modify the request that these insurance provisions be mandatory and make them
optional instead. Mr. Krivacka stated that in reality, every contract does not need all
of these insurance provisions and if procurement professionals need guidance on
whether to use these provisions they can contact the CPO Risk Manager for
assistance.



Mr. Krivacka asked if there were any questions or comments regarding the insurance
provisions for the FA template and Edison configurator.

Comptroller Wilson stated that he would like to call for a vote on agenda items B, C,
and D as modified, (corresponding to CPO documents 1 through 3 as shown on the
agenda):

B. (1) Model State Agency Purchasing Card Procedures

C. (2) Central Procurement Office Policy Number 2015-010, Statewide
Purchasing Card Policy and Procedures

D. (3) Insurance provisions for FA Template and Edison Configurator
(as modified)

Comptroller Wilson made a motion to approve items B, C, and D as modified,
(corresponding to CPO documents 1 through 3 as shown on the agenda) as presented.
The motion was seconded by Commissioner Oglesby; whereupon items B, C, and D
as modified, (corresponding to CPO documents 1 through 3 as shown on the agenda)
were unanimously approved.

(4) Protection of federal tax information provisions for the FA Template and Edison
Configurator

Mr. Krivacka summarized the following points with regard to protection of federal
tax information provisions for the FA template and Edison configurator:

e Approval of this request will add two optional terms to the FA Template and
Edison configurator. Both terms address the requirements for Contractors who
have access to federal tax information.

e [RS Publication 1075 prescribes the requirements of Contractors who have access
to federal tax information to safeguard tax information, such as a requirement that
they undertake proper training and comply with confidentiality provisions.

Mr. Krivacka asked if there were any questions or comments regarding the protection
of federal tax information provisions for the FA Template and Edison Configurator.
Seeing none, Mr. Krivacka proceeded to the next agenda item

(5) Central Procurement Office Policy Number 2013-006, Delegation of Authority Policy

Mr. Krivacka summarized the following points with regard to Central Procurement
Office Policy Number 2013-006, Delegation of Authority Policy:

e InJanuary, the Procurement Commission approved consolidation of several
delegated authority documents into the DA Template. This required updating the
Delegation of Authority Policy.

¢ In addition to revising the policy for consistency with the new DA Template, the
Policy Review Subcommittee made revisions to:

il



o Allow a delegation of authority to remain in effect for more than one fiscal
year in the event that federal funds are involved and the term of the federal
award is longer than one year;

o Provide guidance on when the Chief Procurement Officer may revoke an
approved delegated authority application; and

o Improve the policy’s organization and coherence to make it more user
friendly.

Mr. Krivacka asked if there were any questions or comments regarding Central
Procurement Office Policy Number 2013-006, Delegation of Authority Policy.
Seeing none, Mr. Krivacka proceeded to the next agenda item.

(6) Delegated Authority (DA) Template

Mr. Krivacka summarized the following with regard to Delegated Authority (DA)
template.

To maintain consistency with the revised Delegation of Authority policy, the
Subcommittee changed this template to allow a delegated authority to be in effect for
as long as the term of the federal award if federal funds are involved.

Mr. Krivacka asked if there were any questions or comments regarding the Delegated
Authority (DA) template. Seeing none, Mr. Krivacka proceeded to the next agenda
item.

(7) Delegated Grant Authority (DG) Template

Mr. Krivacka summarized the following with regard to the Delegated Grant Authority
(DG) template.

To maintain consistency with the revised Delegation of Authority policy, the
Subcommittee changed this template to allow a delegated grant authority to be in
effect for as long as the term of the federal award if federal funds are involved.

Mr. Krivacka asked if there were any questions or comments regarding the Delegated
Grant Authority (DG) template. Seeing none, Mr. Krivacka proceeded to the next
agenda item.

(8) Delegated Authority Application Amendment Template

Mr. Krivacka summarized the following points with regard to the Delegated
Authority Application Amendment template:

e As part of a comprehensive review of delegated authority documents, the
Subcommittee revised the Delegated Authority Application Amendment
Template.



e The Subcommittee improved the document’s layout and organization by putting
the default section of the document first and the options and considerations
section last.

e Other revisions include clarifying instructional language and capitalizing defined
terms consistently.

Mr. Krivacka asked if there were any questions or comments regarding the Delegated
Authority Application Amendment template. Seeing none, Mr. Krivacka proceeded
to the next agenda item.

(9) Interagency Agreement — Grant Model

Mr. Krivacka summarized the following points with regard to Interagency Agreement
— Grant Model

e Mr. Krivacka explained the difference between Model documents and Templates.
Models are documents used primarily between two state agencies with little risk
involved and are capable of being modified without a Rule Exception. A
Template cannot be modified without an approved Rule Exception and is used in
higher risk situations. The Interagency Agreement — Grant Model (“IG”) is a
Model document.

e When two state agencies enter into a grant agreement, one is designated as a
recipient and the other is a subrecipient. The Interagency Agreement — Grant
Model oftentimes controls the relationship between the two agencies with respect
to the grant agreement.

e Other revisions include:

o Improving the document’s organization by putting the standard terms first
and the optional terms second;

o Clarifying the differences among the three budget line item options; and

o Adding a term and optional attachment required to comply with the US
O.M.B.’s Uniform Administrative Requirements, Cost Principles, and
Audit Requirements for Federal Awards.

Mr. Krivacka stated that staff from the Comptroller’s Office had asked why
monitoring was removed from the document. Mr. Krivacka responded that in
revising the IG, the intent of CPO was to remove unnecessary terms from the model.
The monitoring term exists in most State contract documents where the counter party
is an entity that is legally separate from the State. Neither party to an IG model
contract is legally distinct from the other. Also, since the IG is a model, the term can
always be added without the need of a Rule Exception Request.

Comptroller Wilson added that since monitoring is a statutory duty, it was not
necessary to have it included in the document anyway.



Mr. Krivacka asked if there were any additional questions or comments regarding the
Interagency Agreement — Grant Model. Seeing none, Mr. Krivacka proceeded to the

next agenda item.
(10) Contract Terms for the Edison Configurator

Mr. Krivacka summarized the following points with regard to the Contract Terms for
the Edison Configurator:

e Mr. Krivacka explained that these documents within Edison were currently
unorganized and needed updating. The intent is to create a solicitation document
and a contract document.

® Asa first step, the Central Procurement Office’s legal team sorted through all of
the terms and conditions and identified them as contract terms or solicitation
terms.

This document contains the contract terms that are available in Edison.
These contract terms were compared to terms in the FA Template and they have
been revised and organized to make them consistent with the FA Template.

Mr. Krivacka explained that there was still much work to be done in that once the
contract terms were approved, the CPO must work with Edison to create the logic
within Edison to allow Edison to produce a contract document. Mr. Krivacka
indicated that the solicitation terms would be presented to the Procurement
Commission at its next meeting and that until both sets of terms were approved, it
would not be possible to move forward. Mr. Krivacka stated that approval of the
contract terms for the Edison Configurator was the first step in a fairly extensive
process.

Commissioner Martin asked if there were any comments or questions regarding the
Contract Terms for the Edison Configurator. Seeing none, Mr. Krivacka proceeded
to the next agenda item.

(11) Request for Proposal (RFP) Template

Mr. Krivacka summarized the following points with regard to the Request for
Proposal (RFP) Template:

e This document contains several new sections, including:

o A mandatory section that requires the respondent who is awarded a
contract to accept the State’s P-Card as a form of payment. This section
also prohibits the awarded respondent from imposing any costs as a
condition for accepting P-Card payments.

o An optional section for RFPs involving information technology goods or
services was added. This section prohibits respondents from including an
end-use license agreement, clickwrap agreement, online terms and
conditions, or any other terms and conditions that supplement or modify

7



the terms of the pro forma contract. The Subcommittee added this optional
section in response to conduct by several IT contractors.
e The Subcommittee revised two parts of Attachment 6.2.

o The first revision eliminates a reference to total value of any contracts
with diversity business enterprises because Attachment 6.2 should not
contain any pricing information.

o The second revision clarifies the section on references, a section that
prospective respondents consistently ask questions about.

Commissioner Martin asked if there were any questions or comments regarding the
Request for Proposal (RFP) Template. Seeing none, Mr. Krivacka proceeded to the
next agenda item.

(12) Request for Qualifications (RFQ) Template

Mr. Krivacka stated that the changes to the RFQ Template were very similar to those
described for the RFP Template and were being requested in order for the documents
to be consistent.

Mr. Krivacka asked if there were any questions or comments regarding the Request
for Qualifications (RFQ) Template. Seeing none, Mr. Krivacka proceeded to the next

agenda item.
(13) Revised Language for the Prerequisite Documentation Provision

Mr. Krivacka summarized the following points with regard to Revised Language for
the Prerequisite Documentation Provision:

¢ Introduction of the State’s new P-Card program required changes to this
provision.

¢ The Subcommittee revised it to give the State the option to make payments to a
contractor or grantee using the State P-Card.

e The Subcommittee revisions also allow the State more flexibility in selecting the
tax form the contractor or grantee must complete.

Mr. Krivacka asked if there were any questions or comments regarding the Revised
Language for the Prerequisite Documentation Provision.

Comptroller Wilson stated that he would like to call for a vote on agenda items E
through N (corresponding to CPO documents 4 through 13 as shown on the agenda):

E. (4) Protection of federal tax information provisions for the FA Template and

Edison Configurator
F. (5) Central Procurement Office Policy Number 2013-006, Delegation of

Authority Policy
G. (6) Delegated Authority (DA) Template

8



H. (7) Delegated Grant Authority (DG) Template

[ (8) Delegated Authority Application Amendment template

J. (9) Interagency Agreement ~ Grant Model

K. (10) Contract Terms for the Edison Configurator

L. (11) Request for Proposal (RFP) Template

M. (12) Request for Qualifications (RFQ) Template

N. (13) Revised Language for the Prerequisite Documentation Provision

Comptroller Wilson made a motion to approve items E through N, (corresponding to
CPO documents 4 through 13 as shown on the agenda) as presented. The motion was
seconded by Commissioner Oglesby; whereupon items E through N, (corresponding
to CPO documents 4 through 13 as shown on the agenda) were unanimously
approved.

(14)FA Template and Edison Configurator — Addition of lines, items, or options using
Memorandum of Understanding (“MOU”)

This agenda item was deferred to the next Procurement Commission meeting to allow
time for CPO staff to discuss this proposal with FRC staff.

(15) FA Template — Equal Opportunity Provision

Mr. Krivacka summarized the following points with regard to the FA Template —
Equal Opportunity Provision:

o This is a new provision that will be added as an option to the FA Template and
will expand the protected classes in the non-discrimination provision.

* Asrequired by a presidential executive order, this section will replace the
standard non-discrimination provision in contracts that involve federal funding.

Comumissioner Martin asked if there were any questions or comments regarding the
FA Template — Equal Opportunity Provision. Seeing none, Mr. Krivacka proceeded
to the next agenda item.

(16) Contract Termination Request

Mr. Krivacka summarized the following points with regard to the Contract
Termination Request:

e The Subcommittee revised this document to:
o Clarify that the justification section should explain why the State is
terminating for cause or terminating for convenience; and
o Improve the instructional language and make the document more user
friendly.
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Commissioner Martin asked if there were any questions or comments regarding the
Contract Termination Request. Seeing none, Mr. Krivacka proceeded to the next

agenda item.

(17) Signature block for formal request documents

Mr. Krivacka summarized the following points with regard to the Signature block for

formal request documents:

Mr. Krivacka stated that this new provision would alleviate confusion regarding how
documents are signed and who can sign them. The new signature block and the
instructions attached to it will make it clear that certain staff can sign for the Agency
Head and include their initials and certain staff can sign in their capacity as an officer
due to their position in the agency. Mr. Krivacka indicated that the CPO will follow
up this request with a new signature authorization form that will indicate the people
within the agency who are able to sign specific documents.

Mr. Krivacka stated that the CPO was asking the Procurement Commission for
preliminary approval at this time pending adoption by the Procurement Commission
of the signature authorization form.

Commissioner Martin asked if there were any questions or comments regarding the
Signature block for formal request documents.

Comptroller Wilson stated that he would like to call for a vote on agenda items P
through R (corresponding to CPO documents 15 through 17 as shown on the agenda):

P. (15) FA Template — Equal Opportunity Provision
Q. (16) Contract Termination Request
R. (17) Signature block for formal request documents

Comptroller Wilson made a motion to approve items P through R, (corresponding to
CPO documents 15 through 17 as shown on the agenda) as presented. The motion
was seconded by Commissioner Oglesby; whereupon items P through R,
(corresponding to CPO documents 15 through 17 as shown on the agenda) were
unanimously approved.

(18) Section 5.16 of the Procurement Procedures Manual of the Central Procurement

Office

This agenda item was deferred to the next Procurement Commission meeting to allow
time for CPO staff to discuss this proposal with FRC staff,

(19) Section 6.7 of the Procurement Procedures Manual of the Central Procurement

Office

10
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Mr. Krivacka summarized the following points with regard to Section 6.7 of the
Procurement Procedures Manual of the Central Procurement Office:

e Based on user feedback, the Subcommittee made two revisions to this section.
o The first revision more clearly identifies the circumstances when a

purchase order is unnecessary.
o The second revision eliminates an outdated reference to DOHR approvals

as it relates to training.

Comptroller Wilson stated that he would like to call for a vote on agenda item T
(corresponding to CPO document 19 as shown on the agenda).

T. (19) Section 6.7 of the Procurement Procedures Manual of the Central
Procurement Office

Comptroller Wilson made a motion to approve item T (corresponding to CPO
document 19 as shown on the agenda) as presented. The motion was seconded by
Commissioner Oglesby; whereupon item T, (corresponding to CPO document 19 as
shown on the agenda) was unanimously approved.

(20) Section 10.6.13 of the Procurement Procedures Manual of the Central Procurement

Office

Mr. Krivacka summarized the following points with regard to Section 10.6.13 of the
Procurement Procedures Manual of the Central Procurement Office:

® The Subcommittee revised this section to permit substitutions that cost up to ten
percent (10%) more than the awarded item.
Previously, the cost of a substitute could not exceed the cost of an awarded item.
The substitute items must meet certain criteria in order to be eligible, including
meeting or exceeding the functionality and performance of the item it replaces. It
must also be an improvement in technology. This typically occurs with items that
have a short life cycle. This revision reflects the reality that technology changes
quickly and manufacturers may stop producing an awarded item during the
contract’s term.

Mr. Krivacka stated that the Comptroller’s Office had submitted two questions
regarding this agenda item:

1. How will the new rates for substitute items be established?

Mr. Krivacka responded that typically, market research and benchmarking would
be done to determine whether the State could obtain the substituted goods or
services at better pricing in an open market procurement. If a substitute item
costs more than an item would cost in the open market, the CPO would decline
the substitution in most cases and go to the open market or utilize another

11
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procurement strategy or authorize an off-contract purchase. In the past, when an
item was no longer manufactured, the contractor typically reduced the contract
price based on market pricing.

Comptroller Wilson asked Chief Procurement Officer Perry if he was satisfied with
the procedural change and Mr. Perry responded that he was also satisfied. Mr. Perry
indicated that the procedures required a level of business analysis and benchmarking
to determine that the new price is in line with the competitive market. Mr. Perry
continued that if the new price was found not to be competitive, the State would have
the right to reprocure the item in the open market.

Comptroller Wilson made a motion to approve item U (corresponding to CPO
document 20 as shown on the agenda) as presented.

U. (20) Section 10.6.13 of the Procurement Procedures Manual of the Central
Procurement Office

The motion was seconded by Commissioner Oglesby; whereupon item U,
(corresponding to CPO document 20 as shown on the agenda) was unanimously
approved.

Commissioner Martin thanked Mr. Krivacka for the thoroughness of the work done by the CPO.
Commissioner Martin stated that this work is sometimes tedious but the CPO ensures that

procurement policies have the proper amount of balance for control and oversight while still
being practical and workable.

Commissioner Martin then moved to the next agenda item.

V. Reports:

Chief Procurement Officer Perry stated that the following standard reports were being presented
for acknowledgement only by the Procurement Commission and that no action was needed.

1) Certification Related Items

Mr. Perry stated that the Certification Report was for recertification of items approved by
the Certification Committee primarily for TRICOR or CMRA services.

2) Limitation of Liability

Mr. Perry stated that the Limitation of Liability Report listed four deviations granted
since the last report.

3) Correction of Errors

12
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Mr. Perry stated that the Correction of Errors Report contained two clerical errors that
had been corrected since the last report.

Seeing no questions or comments, Commissioner Martin accepted and acknowledged the three
reports as presented by Chief Procurement Officer Perry.

VL Other Business.

Commissioner Martin asked if there was any other business that needed to be heard by the
Procurement Commission.

VII. Adjournment.

Seeing no other business to be heard, a motion to adjourn was made by Comptroller Wilson and
was seconded by Commissioner Oglesby; whereupon the May 21, 2015 Procurement
Commission meeting was adjourned.
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Attachments to Agenda
Procurement Commission Meeting — July 16, 2015

FA TEMPLATE AND EDISON
CONFIGURATOR - ADDITION OF
LINES, ITEMS, OR OPTIONS USING
MOU

(NEW PROVISION)
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REQUEST: Add the following as an optional term in the FA Template and Edison’s configurator.

Additional lines, items, or options. At its sole discretion, the State may make written requests to the
Contractor to add lines, items, or options that are needed and within the Scope but were not included in
the original Contract. Such lines, items, or options will be added to the Contract through a
Memorandum of Understanding (“MQOU”), not an amendment.

a. After the Contractor receives a written request to add lines, items, or options, the Contractor
shall have ten (10) business days to respond with a written proposal. The Contractor’s written
proposal shall include:

(1) The effect, if any, of adding the lines, items, or options on the other goods or services
required under the Contract;

(2) Any pricing related to the new lines, items, or options;

(3) The expected effective date for the availability of the new lines, items, or options; and

(4) Any additional information requested by the State.

b. The State may negotiate the terms of the Contractor’s proposal by requesting revisions to the
proposal.

c. Toindicate acceptance of a proposal, the State will sign it. The signed proposal shall constitute a
MOU between the Parties, and the lines, items, or options shall be incorporated into the
Contract as if set forth verbatim.

d. Only after a MOU has been executed shall the Contractor perform or deliver the new lines,
items, or options.
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SECTION 5.16 - MEMORANDA OF
UNDERSTANDING, PROCUREMENT
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CENTRAL PROCUREMENT OFFICE

17



REQUEST: Add the following to the CPO’s Procurement Procedures Manual as section 5.16
and renumber the subsequent sections.

5.16  Memoranda of Understanding

If a contract allows for the addition of lines, items, or options through a Memorandum of
Understanding (“MOU”), procurement professionals should follow the process below.

® Using a document provided by the Central Procurement Office, the Agency procurement
professional writes specifications for the desired goods or services that are within the
scope of the contract, but were not included in the original contract.

¢ A member of the Central Procurement Office’s Sourcing Team or Category Team will
research the Agency’s request to determine if the lines, items, or options should be added
to the contract. In making this determination, the Central Procurement Office
considerations will include, but not be limited to:

o Estimated purchase volume of the lines, items, or options;

Frequency of purchase of the lines, items, or options;

Contractor’s ability to provide the lines, items, or options;

Anticipated spend related to the requested lines, items, or options; and

Whether the lines, items, or options currently on the contract meet the Agency’s

needs.

e [f the Sourcing or Category Team member determines that the lines, items, or options
should be added to the contract, he or she will benchmark pricing for the proposed lines,
items, or options. After benchmarking the proposed lines, items, or options, the Sourcing
or Category Team member will negotiate with the contractor to obtain competitive
pricing.

o If'the Sourcing or Category Team member is unable to secure prices at or below fair
market value pricing, he or she will consult the requesting Agency to discuss alternate
ways to meet the Agency’s need. If adding the lines, items, or options using a MOU is
the best way to meet the Agency’s need, the Sourcing or Category Team member shall
include documentation of the decision in the business case.

¢ Whenever items, lines, or options are added to a contract through a MOU, the Sourcing
or Category Team member assisting the Agency must prepare a business case that:

o Summarizes the steps taken to add the lines, items, or options;

o Includes a justification for adding the lines, items, or options;

o A discussion of the due diligence taken to ensure that obtaining the lines, items, or
options through an MOU will result in terms, conditions, and pricing that are in
the State’s best interests and consistent with the marketplace; and

o 0 O o

18



o Isreviewed, approved, and signed by a Central Procurement Office staff person
who did not prepare the business case and has the proper level of signatory
authority according to the chart below.

e The Comptroller of the Treasury will review and approve all business cases supporting
the use of the MOU process.

e The Central Procurement Office will document all approved MOUs in a spreadsheet. In
any month that a MOU is approved, the Central Procurement Office will send the MOU
spreadsheet to the Comptroller by the last business day of the month.

Signatory Authority Levels
Position Contract’s Estimated Liability or
Maximum Liability
Category Specialist, Sourcing Analyst, or Sourcing Account Specialist up to $5 million*
Team Lead up to $10 million
Dir. Cat. Mgmt., Dir. Sourcing, or Dep. Dir. Cat. Mgmt. up to $20 million
Chief Procurement Officer more than $20 million

*Reference the individual delegated signatory authority worksheet
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DATE FA

FEE FOR GOODS OR SERVICES CONTRACT TEMPLATE (FA)

This template prescribes the format and content for contracts involving the purchase of goods or services from an individual,
business, or non-profit. This contract template requires the expenditure of State funds.

Procurement professionals shall adhere to this template with revisions only as instructions permit. Changes to this template
require a Rule Exception as set forth in Tenn. Comp. R. & Regs. 0690-03-01-.17 and the Procurement Procedures Manual of

the Central Procurement Office.

Procurement professionals shall complete text fields and follow, replace, or otherwise address red instructional
text (e.g., State Agency Name, amount, will/will not) as indicated with appropriate font and color. The standard FA
Template begins on the following page. Additional instructions, considerations, and options follow the standard

FA Template.
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DATE FA

CONTRACT
(fee-for-goods or services contract with an individual, business, non-profit, or governmental entity of
another state)

Begin Date End Date Agency Tracking # Edison Record ID

Contractor Legal Entity Name Edison Vendor ID

Goods or Services Caption (one line only)

Contractor CFDA #
|Z Contractor
Funding —
FY State Federal Interdepartmental | Other TOTAL Contract Amount
TOTAL:

Contractor Ownership Characteristics:

D Minority Business Enterprise (MBE): African American, Asian American, Hispanic American, Native American
|:| Woman Business Enterprise (WBE)

I:l Tennessee Service Disabled Veteran Enterprise (SDVBE)

D Tennessee Small Business Enterprise (SBE): $10,000,000.00 averaged over a three (3) year period or employs
no more than ninety-nine (99) employees.
D Other:

Selection Method & Process Summary (mark the correct response to confirm the associated summary)
! Describe the competitive selection process used

I:] Other i Describe the selection process used and submit a Special Contract Request
Budget Officer Confirmation: There is a balance in the

appropriation from which obligations hereunder are required

to be paid that is not already encumbered to pay other

obligations.

Speed Chart (optional) Account Code (optional)
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DATE FA

CONTRACT
BETWEEN THE STATE OF TENNESSEE,
STATE AGENCY NAME
AND
CONTRACTOR NAME

This Contract, by and between the State of Tennessee, State Agency Name (“State”) and Contractor
Legal Entity Name (“Contractor”), is for the provision of Scope of Goods or Services Caption, as further
defined in the "SCOPE." State and Contractor may be referred to individually as a “Party” or collectively
as the “Parties” to this Contract.

The Contractor is a/an Individual, For-Profit Corporation, Non-Profit Corporation, Special Purpose
Corporation Or Association, Partnership, Joint Venture, Or Limited Liability Company.

Contractor Place of Incorporation or Organization: Location

Contractor Edison Registration |ID # Number

A.

Al

A#,

A#.

A,

SCOPE:

The Contractor shall provide all goods or services and deliverables as required, described, and
detailed below and shall meet all service and delivery timelines as specified by this Contract.

Specify the goods, services, deliverables, technical specifications, timelines, and delivery
requirements that the Contractor must provide and meet (sufficient detail is required to ensure
contractor accountability and definitive results).

Warranty. Contractor represents and warrants that the term of the warranty (“Warranty Period”)
shall be the greater of the Term of this Contract or any other warranty general offered by
Contractor, its suppliers, or manufacturers to customers of its goods or services. The goods or
services provided under this Contract shall conform to the terms and conditions of this Contract
throughout the Warranty Period. Any nonconformance of the goods or services to the terms and
conditions of this Contract shall constitute a “Defect” and shall be considered “Defective.” If
Contractor receives notice of a Defect during the Warranty Period, then Contractor shall correct
the Defect, at no additional charge.

Contractor represents and warrants that the State is authorized to possess and use all
equipment, materials, software, and deliverables provided under this Contract.

Contractor represents and warrants that all goods or services provided under this Contract shall
be provided in a timely and professional manner, by qualified and skilled individuals, and in
conformity with standards generally accepted in Contractor's industry.

If Contractor fails to provide the goods or services as warranted, then Contractor will re-provide
the goods or services at no additional charge. If Contractor is unable or unwilling to re-provide
the goods or services as warranted, then the State shall be entitled to recover the fees paid to
Contractor for the Defective goods or services. Any exercise of the State’s rights under this
Section shall not prejudice the State’s rights to seek any other remedies available under this
Contract or applicable law.

Inspection and Acceptance. The State shall have the right to inspect all goods or services
provided by Contractor under this Contract. If, upon inspection, the State determines that the
goods or services are Defective, the State shall notify Contractor, and Contractor shall re-deliver
the goods or provide the services at no additional cost to the State. If after a period of thirty (30)
days following delivery of goods or performance of services the State does not provide a notice of
any Defects, the goods or services shall be deemed to have been accepted by the State.

TERM OF CONTRACT:
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CA1.

c.2

C.3.

DATE FA

This Contract shall be effective on DATE (“Effective Date") and extend for a period of number (#)
months after the Effective Date (“Term”). The State shall have no obligation for goods or services
provided by the Contractor prior to the Effective Date.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed Written Dollar Amount ($Number) (“Maximum Liability”). This Contract does not grant the
Contractor any exclusive rights. The State does not guarantee that it will buy any minimum
quantity of goods or services under this Contract. Subject to the terms and conditions of this
Contract, the Contractor will only be paid for goods or services provided under this Contract after
a purchase order is issued to Contractor by the State or as otherwise specified by this Contract.

Compensation Firm. The payment methodology in Section C.3. of this Contract shall constitute
the entire compensation due the Contractor for all goods or services provided under this Contract
regardless of the difficulty, materials or equipment required. The payment methodology includes
all applicable taxes, fees, overhead, and all other direct and indirect costs incurred or to be
incurred by the Contractor.

Payment Methodology. The Contractor shall be compensated based on the payment
methodology for goods or services authorized by the State in a total amount as set forth in

Section C.1.

a. The Contractor's compensation shall be contingent upon the satisfactory provision of goods
or services as set forth in Section A.

b. The Contractor shall be compensated based upon the following payment methodology:

. Amount
Goods or Services Description (per compensable increment)

Milestone $ Number

Unit

$ Number each

Job Title /Activity $ Number per Hour /Day /etc.

Use & Repeat Rows Above as Necessary

C4.

C.5.

Add Contingently Required Subsections as Appropriate (refer to instructions for details)

Travel Compensation. The Contractor shall not be compensated or reimbursed for travel time,
travel expenses, meals, or lodging.

Invoice Requirements. The Contractor shall invoice the State only for goods delivered and
accepted by the State or services satisfactorily provided at the amounts stipulated in Section C.3.,
above. Contractor shall submit invoices and necessary supporting documentation, no more
frequently than once a month, and no later than thirty (30) days after goods or services have
been provided to the following address:

State Agency Billing Address

a. Each invoice, on Contractor’s letterhead, shall clearly and accurately detail all of the
following information (calculations must be extended and totaled correctly):

) Invoice number (assigned by the Contractor);
) Invoice date;

) Contract number (assigned by the State);

) Customer account name: State Agency & Division Name
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C.6.

C.7.

c.s.

c.o.

DATE FA

(6) Customer account number (assigned by the Contractor to the above-referenced
Customer);

(6) Contractor name;

(7} Contractor Tennessee Edison registration ID number;

(8) Contractor contact for invoice questions (name, phone, or email);

(9) Contractor remittance address;

(10) Description of delivered goods or services provided and invoiced, including
identifying information as applicable;

(11) Number of delivered or completed units, increments, hours, or days as applicable, of
each good or service invoiced;

(12) Applicable payment methodology (as stipulated in Section C.3.) of each good or
service invoiced;

(13) Amount due for each compensable unit of good or service; and

(14) Total amount due for the invoice period.

b. Contractor's invoices shall:

(1) Only include charges for goods delivered or services provided as described in
Section A and in accordance with payment terms and conditions set forth in Section
G

(2)  Only be submitted for goods delivered or services completed and shall not include
any charge for future goods to be delivered or services to be performed;

(3) Notinclude Contractor’s taxes, which includes without limitation Contractor’s sales
and use tax, excise taxes, franchise taxes, real or personal property taxes, or income
taxes, and

(4) Include shipping or delivery charges only as authorized in this Contract.

c. The timeframe for payment (or any discounts) begins only when the State is in
receipt of an invoice that meets the minimum requirements of this Section C.5.

Payment of Invoice. A payment by the State shall not prejudice the State's right to object to or
question any payment, invoice, or other matter. A payment by the State shall not be construed as
acceptance of goods delivered, any part of the services provided, or as approval of any amount
invoiced.

Invoice Reductions. The Contractor's invoice shall be subject to reduction for amounts included
in any invoice or payment that is determined by the State, on the basis of audits conducted in
accordance with the terms of this Contract, to not constitute proper compensation for goods
delivered or services provided.

Deductions. The State reserves the right to deduct from amounts, which are or shall become due
and payable to the Contractor under this or any contract between the Contractor and the State of
Tennessee, any amounts that are or shall become due and payable to the State of Tennessee by
the Contractor.

Prerequisite Documentation. The Contractor shall not invoice the State under this Contract until

the State has received the following, properly completed documentation. At the State’s option, it
may make payments to Contractor by automated clearing house (“ACH”) or the State Purchasing
Card (“P-Card”).

a. The Contractor shall complete, sign, and present to the State:

(1) An "Authorization Agreement for Automatic Deposit Form" provided by the State. By
doing so, the Contractor acknowledges and agrees that, once this form is received by
the State, payments to the Contractor, under this or any other contract the Contractor
has with the State of Tennessee, may be made by ACH; and
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D.2.

D.3.

D.4.

DATE FA

(2) An “Authorization to Receive Payments by Purchasing Card Form” provided by the
State. By doing so, the Contractor agrees that payments to the Contractor under this
Contract may be made using the State P-Card.

b. The Contractor shall complete, sign, and return to the State the State-provided W-9 form.
The taxpayer identification number on the W-9 form must be the same as the

Contractor's Federal Employer Identification Number or Social Security Number
referenced in the Contractor's Edison registration information.

MANDATORY TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract until it is duly approved by the

Parties and all appropriate State officials in accordance with applicable Tennessee laws and
regulations. Depending upon the specifics of this Contract, this may include approvals by the
Commissioner of Finance and Administration, the Commissioner of Human Resources, the
Comptroller of the Treasury, and the Chief Procurement Officer. Approvals shall be evidenced by

a signature or electronic approval.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation. All communications, regardless of method of transmission, shall be addressed to
the respective Party at the appropriate mailing address, facsimile number, or email address as
stated below or any other address provided in writing by a Party.

The State:

State Contact Name & Title
State Agency Name
Address

Email Address

Telephone # Number

FAX # Number

The Contractor:

Contractor Contact Name & Title
Contractor Name

Address

Email Address

Telephone # Number

FAX # Number

All instructions, notices, consents, demands, or other communications shall be considered
effective upon receipt or recipient confirmation as may be required.

Modification and Amendment. This Contract may be modified only by a written amendment
signed by all Parties and approved by all applicable State officials.

Subject to Funds Availability. The Contract is subject to the appropriation and availability of State
or federal funds. In the event that the funds are not appropriated or are otherwise unavailable,
the State reserves the right to terminate this Contract upon written notice to the Contractor. The
State’s exercise of its right to terminate this Contract shall not constitute a breach of Contract by
the State. Upon receipt of the written notice, the Contractor shall cease all work associated with
the Contract. If the State terminates this Contract due to lack of funds availability, the Contractor
shall be entitled to compensation for all conforming goods requested and accepted by the State
and for all satisfactory and authorized services completed as of the termination date. Should the
State exercise its right to terminate this Contract due to unavailability of funds, the Contractor
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D.7.

D.8.
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D.10.

DATE FA

shall have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages of any description or amount.

Termination for Convenience. The State may terminate this Contract for convenience without
cause and for any reason. The State shall give the Contractor at least thirty (30) days written
notice before the termination date. The Contractor shall be entitled to compensation for all
conforming goods delivered and accepted by the State or for satisfactory, authorized services
completed as of the termination date. In no event shali the State be liable to the Contractor for
compensation for any goods neither requested nor accepted by the State or for any services
neither requested by the State nor satisfactorily performed by the Contractor. In no event shall
the State’s exercise of its right to terminate this Contract for convenience relieve the Contractor of
any liability to the State for any damages or claims arising under this Contract.

Termination for Cause. If the Contractor fails to properly perform its obligations under this
Contract in a timely or proper manner, or if the Contractor materially violates any terms of this
Contract (“Breach Condition”),the State shall have the right to immediately terminate the Contract
and withhold payments in excess of compensation for completed services or provided goods.
Notwithstanding the above, the Contractor shall not be relieved of liability to the State for
damages sustained by virtue of any Breach Condition and the State may seek other remedies
allowed at law or in equity for breach of this Contract.

Assignment and Subcontracting. The Contractor shall not assign this Contract or enter into a
subcontract for any of the goods or services provided under this Contract without the prior written
approval of the State. Notwithstanding any use of the approved subcontractors, the Contractor
shall be the prime contractor and responsible for compliance with all terms and conditions of this
Contract. The State reserves the right to request additional information or impose additional
terms and conditions before approving an assignment of this Contract in whole or in part or the
use of subcontractors in fulfilling the Contractor’s obligations under this Contract.

Conflicts of Interest. The Contractor warrants that no part of the Contractor's compensation shall
be paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed under this

Contract.

The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if
the Contractor is, or within the past six (6) months has been, an employee of the State of
Tennessee or if the Contractor is an entity in which a controlling interest is held by an individual
who is, or within the past six (6) months has been, an employee of the State of Tennessee.

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Contractor on the
grounds of handicap or disability, age, race, creed, color, religion, sex, national origin, or any
other classification protected by federal or state law. The Contractor shall, upon request, show
proof of nondiscrimination and shall post in conspicuous places, available to all employees and
applicants, notices of nondiscrimination.

Prohibition of lllegal Immigrants. The requirements of Tenn. Code Ann. § 12-3-309 addressing
the use of illegal immigrants in the performance of any contract to supply goods or services to the
state of Tennessee, shall be a material provision of this Contract, a breach of which shall be
grounds for monetary and other penalties, up to and including termination of this Contract.

a. The Contractor agrees that the Contractor shall not knowingly utilize the services of an
illegal immigrant in the performance of this Contract and shall not knowingly utilize the
services of any subcontractor who will utilize the services of an illegal immigrant in the
performance of this Contract. The Contractor shall reaffirm this attestation, in writing, by
submitting to the State a completed and signed copy of the document at Attachment
Reference, semi-annually during the Term. If the Contractor is a party to more than one
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contract with the State, the Contractor may submit one attestation that applies to all
contracts with the State. All Contractor attestations shall be maintained by the Contractor
and made available to State officials upon request.

b. Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the Term, the Contractor shall obtain and retain a current,
written attestation that the subcontractor shall not knowingly utilize the services of an
illegal immigrant to perform work under this Contract and shall not knowingly utilize the
services of any subcontractor who will utilize the services of an illegal immigrant to
perform work under this Contract. Attestations obtained from subcontractors shall be
maintained by the Contractor and made available to State officials upon request.

C. The Contractor shall maintain records for all personnel used in the performance of this
Contract. Contractor’s records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the State.

d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Tenn. Code Ann. § 12-3-309 for acts or omissions occurring
after its effective date.

e For purposes of this Contract, "illegal immigrant" shall be defined as any person who is
not: (i) a United States citizen; (ii} a Lawful Permanent Resident; (iii) a person whose
physical presence in the United States is authorized; (iv) allowed by the federal
Department of Homeland Security and who, under federal immigration laws or
regulations, is authorized to be employed in the U.S_; or (v) is otherwise authorized to
provide services under the Contract.

Records. The Contractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, for work performed or money received under
this Contract, shall be maintained for a period of five (5) full years from the date of the final
payment and shall be subject to audit at any reasonable time and upon reasonable notice by the
State, the Comptroller of the Treasury, or their duly appointed representatives. The financial
statements shall be prepared in accordance with generally accepted accounting principles.

Monitoring. The Contractor’s activities conducted and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Comptrolier of the
Treasury, or their duly appointed representatives.

Progress Reports. The Contractor shall submit brief, periodic, progress reports to the State as
requested.

Strict Performance. Failure by any Party to this Contract to require, in any one or more cases,
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the Parties.

Independent Contractor. The Parties shall not act as employees, partners, joint venturers, or
associates of one another. The Parties are independent contracting entities. Nothing in this
Contract shall be construed to create an employer/employee relationship or to allow either Party
to exercise control or direction over the manner or method by which the other transacts its
business affairs or provides its usual services. The employees or agents of one Party are not
employees or agents of the other Party.

Patient Protection and Affordable Care Act. The Contractor agrees that it will be responsible for
compliance with the Patient Protection and Affordable Care Act (“PPACA") with respect to itself
and its employees, including any obligation to report health insurance coverage, provide health
insurance coverage, or pay any financial assessment, tax, or penalty for not providing health
insurance. The Contractor shall indemnify the State and hold it harmiess for any costs to the
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State arising from Contractor’s failure to fulfill its PPACA responsibilities for itself or its
employees.

Limitation of State’s Liability. The State shall have no liability except as specifically provided in
this Contract. In no event will the State be liable to the Contractor or any other party for any lost
revenues, lost profits, loss of business, decrease in the value of any securities or cash position,
time, money, goodwill, or any indirect, special, incidental, punitive, exemplary or consequential
damages of any nature, whether based on warranty, contract, statute, regulation, tort (including
but not limited to negligence), or any other legal theory that may arise under this Contract or
otherwise. The State’s total liability under this Contract (including any exhibits, schedules,
amendments or other attachments to the Contract) or otherwise shall under no circumstances
exceed the Maximum Liability. This limitation of liability is cumulative and not per incident.

Limitation of Contractor's Liability. In accordance with Tenn. Code Ann. § 12-3-701, the
Contractor’s liability for all claims arising under this Contract shall be limited to an amount equal
to two (2) times the Maximum Liability amount detailed in Section C.1. and as may be amended,
PROVIDED THAT in no event shall this Section limit the liability of the Contractor for: (i)
intellectual property or any Contractor indemnity obligations for infringement for third-party
intellectual property rights; (ii) any claims covered by any specific provision in the Contract
providing for liquidated damages; or (iii) any claims for intentional torts, criminal acts, fraudulent
conduct, or acts or omissions that result in personal injuries or death.

Hold Harmless. The Contractor agrees to indemnify and hold harmless the State of Tennessee
as well as its officers, agents, and employees from and against any and all claims, liabilities,
losses, and causes of action which may arise, accrue, or result to any person, firm, corporation,
or other entity which may be injured or damaged as a result of acts, omissions, or negligence on
the part of the Contractor, its employees, or any person acting for or on its or their behalf relating
to this Contract. The Contractor further agrees it shall be liable for the reasonable cost of
attorneys for the State to enforce the terms of this Contract.

In the event of any suit or claim, the Parties shall give each other immediate notice and provide
all necessary assistance to respond. The failure of the State to give notice shall only relieve the
Contractor of its obligations under this Section to the extent that the Contractor can demonstrate
actual prejudice arising from the failure to give notice. This Section shall not grant the Contractor,
through its attorneys, the right to represent the State in any legal matter, as the right to represent
the State is governed by Tenn. Code Ann. § 8-6-106.

HIPAA Compliance. The State and Contractor shall comply with obligations under the Health

Insurance Portability and Accountability Act of 1996 (“HIPAA”), Health Information Technoiogy for
Economic and Clinical Health (“HITECH") Act and any other relevant laws and regulations
regarding privacy (collectively the “Privacy Rules”). The obligations set forth in this Section shall
survive the termination of this Contract.

a. Contractor warrants to the State that it is familiar with the requirements of the Privacy
Rules, and will comply with all applicable requirements in the course of this Contract.

b. Contractor warrants that it will cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers required by the
Privacy Rules, in the course of performance of the Contract so that both parties will be in
compliance with the Privacy Rules.

c. The State and the Contractor will sign documents, including but not limited to business
associate agreements, as required by the Privacy Rules and that are reasonably
necessary to keep the State and Contractor in compliance with the Privacy Rules. This
provision shall not apply if information received or delivered by the parties under this
Contract is NOT “protected health information” as defined by the Privacy Rules, or if the
Privacy Rules permit the parties to receive or deliver the information without entering into
a business associate agreement or signing another document.
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d. The Contractor will indemnify the State and hold it harmless for any violation by the
Contractor or its subcontractors of the Privacy Rules. This includes the costs of
responding to a breach of protected health information, the costs of responding to a
government enforcement action related to the breach, and any fines, penalties, or
damages paid by the State because of the violation.

Tennessee Consolidated Retirement System. Subject to statutory exceptions contained in Tenn.
Code Ann. §§ 8-36-801, et seq., the law governing the Tennessee Consolidated Retirement
System (“TCRS"), provides that if a retired member of TCRS, or of any superseded system
administered by TCRS, or of any local retirement fund established under Tenn. Code Ann. §§ 8-
35-101, et seq., accepts State employment, the member's retirement allowance is suspended
during the period of the employment. Accordingly and notwithstanding any provision of this
Contract to the contrary, the Contractor agrees that if it is later determined that the true nature of
the working relationship between the Contractor and the State under this Contract is that of
“employee/employer” and not that of an independent contractor, the Contractor, if a retired
member of TCRS, may be required to repay to TCRS the amount of retirement benefits the
Contractor received from TCRS during the Term.

Tennessee Department of Revenue Registration. The Contractor shall comply with all applicable
registration requirements contained in Tenn. Code Ann. §§ 67-6-601 — 608. Compliance with
applicable registration requirements is a material requirement of this Contract.

Debarment and Suspension. The Contractor certifies, to the best of its knowledge and belief, that
it, its current and future principals, its current and future subcontractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or
agency,

b. have not within a three (3) year period preceding this Contract been convicted of, or had

a civil judgment rendered against them from commission of fraud, or a criminal offense in
connection with obtaining, attempting to obtain, or performing a public (federal, state, or
local) transaction or grant under a public transaction; violation of federal or state antitrust
statutes or commission of embezzlement, theft, forgery, bribery, falsification, or
destruction of records, making false statements, or receiving stolen property:;

C. are not presently indicted or otherwise criminally or civilly charged by a government entity
(federal, state, or local) with commission of any of the offenses detailed in section b. of
this certification; and

d. have not within a three (3) year period preceding this Contract had one or more public
transactions (federal, state, or local) terminated for cause or default.

The Contractor shall provide immediate written notice to the State if at any time it learns that
there was an earlier failure to disclose information or that due to changed circumstances, its
principals or the principals of its subcontractors are excluded or disqualified.

Force Majeure. “Force Majeure Event’ means fire, flood, earthquake, elements of nature or acts
of God, wars, riots, civil disorders, rebellions or revolutions, acts of terrorism or any other similar
cause beyond the reasonable control of the Party except to the extent that the non-performing
Party is at fault in failing to prevent or causing the default or delay, and provided that the defauit
or delay cannot reasonably be circumvented by the non-performing Party through the use of
alternate sources, workaround plans or other means. A strike, lockout or labor dispute shall not
excuse either Party from its obligations under this Contract. Except as set forth in this Section,
any failure or delay by a Party in the performance of its obligations under this Contract arising
from a Force Majeure Event is not a default under this Contract or grounds for termination. The
non-performing Party will be excused from performing those obligations directly affected by the
Force Majeure Event, and only for as long as the Force Majeure Event continues, provided that
the Party continues to use diligent, good faith efforts to resume performance without delay. The
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occurrence of a Force Majeure Event affecting Contractor's representatives, suppliers,
subcontractors, customers or business apart from this Contract is not a Force Majeure Event
under this Contract. Contractor will promptly notify the State of any delay caused by a Force
Majeure Event (to be confirmed in a written notice to the State within one (1) day of the inception
of the delay) that a Force Majeure Event has occurred, and will describe in reasonable detail the
nature of the Force Majeure Event. If any Force Majeure Event results in a delay in Contractor’s
performance longer than forty-eight (48) hours, the State may, upon notice to Contractor: (a)
cease payment of the fees until Contractor resumes performance of the affected obligations; or
(b) immediately terminate this Contract or any purchase order, in whole or in part, without further
payment except for fees then due and payable. Contractor will not increase its charges under
this Contract or charge the State any fees other than those provided for in this Contract as the
result of a Force Majeure Event.

State and Federal Compliance. The Contractor shall comply with all applicable state and federal
laws and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with the laws
of the State of Tennessee. The Tennessee Claims Commission or the state or federal courts in
Tennessee shall be the venue for all claims, disputes, or disagreements arising under this
Contract. The Contractor acknowledges and agrees that any rights, claims, or remedies against
the State of Tennessee or its employees arising under this Contract shall be subject to and
limited to those rights and remedies available under Tenn. Code Ann. §§ 9-8-101 - 407.

Entire Agreement. This Contract is complete and contains the entire understanding between the
Parties relating to its subject matter, including all the terms and conditions of the Parties’
agreement. This Contract supersedes any and all prior understandings, representations,
negotiations, and agreements between the Parties, whether written or oral.

Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions of this Contract shall not be affected and shall
remain in full force and effect. The terms and conditions of this Contract are severable.

Headings. Section headings of this Contract are for reference purposes only and shall not be
construed as part of this Contract.

Incorporation of Additional Documents. Each of the following documents is included as a part of
this Contract by reference. In the event of a discrepancy or ambiguity regarding the Contractor’s
duties, responsibilities, and performance under this Contract, these items shall govern in order of
precedence below:

a. any amendment to this Contract, with the latter in time controlling over any earlier
amendments;
b. this Contract with any attachments or exhibits (excluding the items listed at subsections

¢. through f., below), which includes [identify attachments and exhibits],
any clarifications of or addenda to the Contractor’s proposal seeking this Contract;

c.

d. the State solicitation, as may be amended, requesting responses in competition for this
Contract;

e. any technicai specifications provided to proposers during the procurement process to
award this Contract; and

f. the Contractor’s response seeking this Contract.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, the special terms and conditions shall be
subordinate to the Contract’s other terms and conditions.
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Add Appropriate and Contingently Required Special Terms & Conditions (refer to instructions for details)
IN WITNESS WHEREOF,

CONTRACTOR LEGAL ENTITY NAME:

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

STATE AGENCY NAME:

NAME & TITLE DATE
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ATTACHMENT REFERENCE

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

If the attestation applies to more than one contract,
modify this row accordingly.

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

FEDERAL EMPLOYER IDENTIFICATION NUMBER:
(or Social Security Number)

If the attestation applies to more than one contract, modify the following paragraph accordingly.

The Contractor, identified above, does hereby attest, certify, warrant, and assure
that the Contractor shall not knowingly utilize the services of an illegal immigrant
in the performance of this Contract and shall not knowingly utilize the services of
any subcontractor who will utilize the services of an illegal immigrant in the
performance of this Contract.

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual empowered to contractually bind the Contractor. Attach evidence
documenting the individual's authority to contractuaily bind the Contractor, unless the signatory is the Contractor's chief executive
or president.

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION
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FA TEMPLATE INSTRUCTIONS, CONSIDERATIONS, and OPTIONS

The following pages contain additional instructions, considerations, and options. Replace or modify the Standard
FA Template by including the following content as appropriate. Content included with a box around it is intended
to be inserted into the standard FA Template, as appropriate.

Procurement professionals should complete text fields and follow, replace, or otherwise address red instructional
text (e.g., State Agency Name, amount, will/will not) as indicated and with conforming font and color.

SUMMARY COVER SHEET

A summary cover sheet properly completed and in accordance with the Template is required for every copy of the
contracting document. Complete summary cover sheet fields as indicated within the Template and the following

field descriptions.
Agency Tracking #

Funding
Contractor

Ownership
Characteristics

a unique number comprised of: 5-digit business unit # + unique, 5-digit #

example: 31707-12345

amounts by fiscal year & funding source and with row & column totals;

the sum of the TOTAL Contract Amount column (the grand total amount for all fiscal years & all
sources of funding) MUST equal the contract maximum liability

Minority Business Enterprise (MBE): select if a minority-owned business, which means a
continuing, independent, for profit business that performs a commercially useful function, and
is at [east fifty-one percent (51%) owned and controlled by one (1) or more minority individuals
who are impeded from normal entry into the economic mainstream because of past practices
of discrimination based on race or ethnic background.

Identify the applicable Minority if known. Minority means a person who is a citizen or lawful
permanent resident of the United States and who is:

(A) African American, a person having origins in any of the black racial groups of Africa;

(B) Asian American, a person having origins in any of the original peoples of the Far East,
Southeast Asia, the Indian subcontinent, or the Pacific Islands;

(C) Hispanic American, a person of Mexican, Puerto Rican, Cuban, Central or South
Amarican, or other Spanish culture or origin, regardless of race;

(D) Native American, a person having origins in any of the original peoples of North
America.

Woman Business Enterprise (WBE): select if a woman-owned business, which means a woman-
owned business that is a continuing, independent, for profit business that performs a
commercially useful function, and is at least fifty-one percent (51%) owned and controlled by
one or more women; or, in the case of any publicly owned business, at least fifty-one-percent
(51%) of the stock of which is owned and controlled by one (1) or more women and whose
management and daily business operations are under the control of one (1) or more women.
Tennessee Service Disabled Veteran Enterprise (SDVBE): select if a Tennessee service-disabled
veteran-owned business, which means a service-disabled veteran-owned business that is a
continuing, independent, for profit business located in this state that performs a commercially
useful function and:

(A) Is at least fifty-one percent (51%) owned and controlled by one (1) or more service-
disabled veterans;

{B) In the case of a business solely owned by one (1) service-disabled veteran and such
person’s spouse, is at least fifty percent (50%) owned and controlled by the service-
disabled veteran; or

(C) Inthe case of any publicly owned business, at least fifty-one percent (51%) of the
stock of which is owned and controlled by one (1) or more service-disabled veterans
and whose management and daily business operations are under the control of one
(1) or more service-disabled veteran.
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Tennessee Small Business Enterprise (SBE): select if a Tennessee small business, which means a
business that is a continuing, independent, for profit business which performs a commercially
useful function with residence in Tennessee and has gross receipts of no more than ten million
dollars ($10,000,000) averaged over a three-year period or employs no more than ninety-nine
(99) persons on a full-time basis.

Other: select if none of the above options. There is an option to provide additional details
here, e.g., type governmental entity in the space provided if the Contractor is a governmental

entity. For additional guidance, please visit: http://www.tn.gov/businessopp/program elig.html.

PREAMBLE
Add additional information only if necessary.

In a contract with an individual, delete the Template preamble phrase, “Place of incorporation or Organization:
Location.”

SCOPE OF SERVICES OR SPECIFICATIONS OF GOODS {“Scope”)

Do NOT include payment terms in the Scope. Define any Contractor milestones without reference to
payment. Section C should address payment at milestones.

Draft the Scope to clearly, specifically, and definitively detail contractor duties, responsibilities, and
associated performance requirements and describe, in detail, the Scope and deliverable requirements and
all related specifications. Include a definition section, key performance indicators, or any other
specifications as needed.

It is the contracting state agency’s responsibility to adequately draft a Scope, and oversight examiners will
rely on the contracting state agency head’s signature on the contract document as certification and
assurance that the proposed Scope is clear and correct, adequate for all iegal and enforcement purposes,
and sufficiently detailed to ensure contractor accountability and results.

Option: Warranty when Contractor is reselling goods

Replace the standard warranty provision with the following to require Contractor to provide a warranty of
the greater of one year or to pass through the original manufacturer’s warranty.

A#.

Warranty for Resale of Goods. For all goods provided under this Contract, Contractor shall
pass-through to the State any manufacturers’ warranties. In addition, for a period of one (1) year
after any receipt of any goods under this Contract, Contractor expressly warrants that all such
goods are: (a) merchantable; (b) of good quality and workmanship; (c) free from defects; (d) in
conformity with the intended purpose and for the particular purpose for which they were designed;
and (e) in conformity with Contractor's samples, if any.

Option: Warranty period that is shorter than the Term

Replace the standard warranty provision with the following to obtain a warranty period that is shorter
than the Term. The Contract shall not include a warranty period of less than one (1) year.

A%,

Warranty. Contractor represents and warrants that the term of the warranty (“Warranty Period”)
shall be the greater of: (a) number (#) months or years after the provision and acceptance by the
State of goods or services provided by Contractor; or (b) any other warranty generally offered by
Contractor, its suppliers, or manufacturers to customers of its goods or services. During the
Warranty Period, any nonconformance of the goods or services to the terms and conditions of
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this Contract shall constitute a “Defect” and shall be considered “Defective.” If Contractor
receives notice of a Defect during the Warranty Period, then Contractor shall correct the Defect at

no additional charge.

Contractor represents and warrants that the State is authorized to possess and use all
equipment, materials, software, and deliverables provided under this Contract.

Contractor represents and warrants that all goods or services provided under this Contract shall
be provided in a timely and professional manner, by qualified and skilled individuals, and in
conformity with standards generally accepted in Contractor's industry.

Option: Acceptable Alternative to Change Orders.

The RFP Contract Amendment section does not preclude the State from “locking in” payment rates for
any additional work per potential contract amendments. Therefore, if deemed appropriate, add the
following sections to the pro forma contract Scope:

Correction of Deficiencies. Any corrections of deficiencies relating to the Contract Scope of
Services requirements or deliverables and any investigation necessary to determine the source of
such deficiencies shall be completed by the Contractor at no cost to the State.

AND...

Additional Work. The State may request, at its sole discretion, additional work involving the
enhancement or modification of a deliverable under the Contract Scope, provided that this
Contract is amended, pursuant to section #. Remuneration for any such additional work shall be
based on the applicable “contingent,” payment rate(s) detailed in Section C.3 of this Contract.

AND...

Contingent Rates— In accordance with section REFERENCE of this Contract, The State may
request and the Contractor may agree to perform additional work involving the enhancement or
madification of deliverables under the Contract Scope of Services, provided that this Contract is
amended to require such work.

i, Remuneration for any such additional work shall be based on the applicable
contingent, payment rate(s) detailed below and as approved by the State.

SERVICE AMOUNT PER HOUR
SERVICE DESCRIPTION $ AMOUNT

i The Contractor shail not be compensated for travel time to the primary location of
service provision.

Option: Change Orders.

The incorporation of pro forma contract language permitting Change Orders will be stringently considered
and may require oversight authority executive-level approval prior to a solicitation being approved for
release.

Propose a Change Order process within a draft document only as appropriate, and provide clear
justification as to why it is deemed necessary. At minimum, draft the solicitation document to include:
(1) appropriate RFP text permitting Change Orders within specified parameters; (2) a clear,
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comprehensive change order process in the pro forma contract’s scope; and (3) clear, non-conflicting
payment provisions in the pro forma contract’s payment methodology section.

(1) Add the following to the solicitation document after RFP Section 4.11:

Notwithstanding the above, pro forma Contract section REFERENCE provides for limited service
‘change orders” without a formal Contract Amendment upon the documented mutual agreement

by the Parties.

(2) Add the following to the pro forma contract’s scope:

A#.

The State may, at its sole discretion and with written notice to the Contractor, request changes in
the Scope that are necessary but were inadvertently unspecified in this Contract.

a.

Change Order Creation— After receipt of a written request for additional services from
the State, the Contractor shall respond to the State, within a maximum of ten (10)
business days, with a written proposal for completing the service. Contractor's proposal
must specify:

(1 the effect, if any, of implementing the requested change(s) on all other services
required under this Contract;

(2) the specific effort involved in completing the change(s);

(3) the expected schedule for completing the change(s);
(4) the maximum number of person hours required for the change(s); and
(5) the maximum cost for the change(s)— this maximum cost shall in no instance

exceed the product of the person hours required multiplied by the appropriate
payment rate proposed for such work.

The Contractor shail not perform any additional service until the State has approved the
proposal. If approved, the State will sign the proposal, and it shall constitute a Change
Order between the Contract Parties pertaining to the specified change(s) and shall be
incorporated, hereby, as a part of this Contract.

Change Order Performance— Subsequent to creation of a Change Order, the Contractor
shall complete the required services. The State will be the sole judge of the acceptable
completion of work and, upon such determination, shall provide the Contractor written
approval.

Change Order Remuneration— The State will remunerate the Contractor only for
acceptable work. All acceptable work performed pursuant to an approved Change Order,
without a formal amendment of this Contract, shall be remunerated in accordance with
and further limited by Contract Section C.3.c., PROVIDED THAT, the State shall be liable
to the Contractor only for the cost of the actual goods or services provided to complete
the necessary work, not to exceed the maximum cost for the change detailed in the
Change Order. In no instance shall the State be liable to the Contractor for any amount
exceeding the maximum cost specified by the Change Order authorizing the goods or
services. Upon State approval of the work, the Contractor shall invoice the State in
accordance with the relevant provisions of this Contract.
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(3) Add the following to the pro forma contract’s payment methodology section:

[C.3.]x. The Contractor shall be compensated for changes requested and performed pursuant to
Contract Section Reference, without a formal amendment of this Contract based upon
the payment rates detailed in the schedule below and as agreed pursuant to Section
Reference, PROVIDED THAT compensation to the Contractor for such “change order”
work shall not exceed NUMBER NOT TO EXCEED SEVEN PERCENT (Number %) of
the sum of milestone payment rates detailed in Section C.3.b., above (which is the total
cost for the milestones and associated deliverables set forth in Contract Sections A.3.,
through A.7.). If, at any point during the Term, the State determines that the cost of
necessary “change order” work would exceed the maximum amount, the State may
amend this Contract to address the need.

Amount

Service Description (per compensable increment)

$ Amount per